Location: Las Cruces, New Mexico
Entity No. 22385
Unit No: 5733

DAYS INNS OF AMERICA, INC.
LICENSE AGREEMENT

THIS LICENSE AGREEMENT ("Agreement”), dated NM 190] , is

between DAYS INNS OF AMERICA, INC., a Delaware corporation ("we", "our" or "us"),
and LAS CRUCES INN HOTEL, L.P., a Delaware Limited Partnership ("you"). The
definitions of capitalized terms are found in Appendix A. In consideration of the following
mutual promises, the parties agree as follows:

This transaction involves the transfer of an existing Chain Facility at the Location first
granted to Pacifica Cruces, Lid., Co., a Corporation ("Prior Licensee"), in
a License Agreement with us dated October 29, 1993 (the "Prior Agreement"). You assume and
obligate yourself to perform any and all of the obligations (financial and otherwise) of the Prior
Licensee under the Prior Agreement that is not paid or performed as of the date of this
Agreement, including without limitation, the obligation to pay any unpaid Royalties, Reservation
System User Fees or other amounts due us and to correct any uncured defaults other than as
expressly superseded by this Agreement.

1. License. We have the exclusive right to license and franchise to you the distinctive "Days
Inn" System for providing transient guest lodging services. We grant to you and you accept the
License, effective and commencing on the Opening Date and ending on the earliest to occur of
the Term’s expiration, a Transfer or a Termination. You will call the Facility a "Days Inn."
You may adopt additional or secondary designations for the Facility with our prior written
consent, which we may withhold, condition, or withdraw on written notice in our sole
discretion.

Days Inns Franchisee Advisory Association. You will be eligible to participate in the Days

Inn Franchisee Advisory Association, a Delaware corporation that is the organization of Days
Inn System licensees, in accordance with the Bylaws and Certificate of Incorporation of the
Association, as amended, so long as you are not in default under this Agreement.

3. Your Improvement and Operating Obligations. Your obligations to improve, operate and
maintain the Facility are:

3.1 Improvements. You must select and acquire the Location and acquire, equip and supply
the Facility in accordance with System Standards for entering conversion facilities. You must
begin improvement of the Facility no later than thirty (30) days after the Effective Date. The
Facility must score 400 points (or equivalent) within ninety (90) days after the Effective Date

24152 1% 1 1 L(,

EXHIBIT C




trademark, service mark or trade name. You will promptly notify us in writing when you
become aware of any alleged infringement or an action is filed against you. You will cooperate
with our defense and resolution of the claim. We may resolve the matter by obtaining a license
of the property for you at our expense, or by requiring that you discontinue using the infringing
property or modify your use t0 avoid infringing the rights of others.

9. Your Assignments, Transfers and Conveyances.

9.1 Transfer of the Facility. This Agreement is personal to you (and your owners if you are
an entity). We are relying on your experience, skill and financial resources (and that of your
owners and the guarantors, if any) to sign this Agreement with you. You may finance the
Facility and grant a lien, security interest or encumbrance on it without notice to us or our
consent. If a Transfer is to occur, the transferee or you must comply with Section 9.3. Your
License terminates when the Transfer occurs. If the transferee does not sign a replacement
licensc agreement with us before you give the transferee ownership or possession of the Facility,
then the License terminates when you transfer ownership or possession of the Facility. The
transferee may not operate the Facility under the System, and you are responsible for performing
the post-termination obligations in Section 13. You and your owners may, only with our prior
written consent and after you comply with Sections 9.3 and 9.6, assign, pledge. transfer,
delegate or grant a security interest in all or any of your rights, benefits and obligations under
this Agreement, as security or otherwise. Transactions involving Equity Interests that are not
Equity Transfers do not require our consent and are not Transfers.

9.2 Public Offerings and Registered Securities. You may engage the first registered public
offering of your Equity Interests only after you pay us a public offering fee equal to $15,000.
Your Equity Interests (or those of a person, parent, subsidiary, sibling or affiliate entity, directly
or indirectly effectively controlling you), are freely transferable without the application of this
Section if they are, on the Effective Date, or after the public offering fee is paid, they become,
registered under the federal Securities Act of 1933, as amended, or a class of securities
registered under the Securities Exchange Act of 1934, as amended, or listed for trading on a
national securities exchange or the automated quotation system of the National Association of
Securities Dealers, Inc. (or any successor system), provided that any tender offer for at least a
majority of your Equity Interests will be an Equity Transfer subject 1o Section 9.1.

9.3 Conditions. We may, to the extent permitted by applicable law, condition and withhold
our consent to a Transfer when required under this Section 9 until the transferee and you meet
certain conditions. If a Transfer is to occur, the transferee (or you, if an Equity Transfe: is
invoived) must first complete and submit our Application, qualify to be a licensee in our sole
discretion, given the circumstances of the proposed Transfer, provide the same supporting
documents as a new license applicant, pay the Application and Relicense Fees then in effect, sign
the form of License Agreement we then offer in conversion transactions and agree to renovate
the Facility as if it were an existing facility of similar age and condition converting to the
System, as we reasonably determine. We will provide a Punch List of improvements we will
require after the transferee’s Application is submitted t0 us. We must also receive general
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releases from you and each of your owners, and payment of all amounts then owed to us and
our affiliates by you, your owners, your affiliates, the transferee, its owners and affiliates, under
this Agreement or otherwise. Our consent to the transaction will not be effective until these
conditions are satisfied.

9.4 Permitted Transferee Transactions. You may transfer an Equity Interest or effect an
Equity Transfer to a Permitted Transferee without obtaining our consent, renovating the Facility
or paying a Relicense Fee or Application Fee. No Transfer will be deemed to occur. You also
must not be in default and you must comply with the application and notice procedures specified
in Sections 9.3 and 9.6. Each Permitted Transferee must first agree in writing to be bound by
this Agreement, or at our option, execute the License Agreement form then offered prospective
licensees. No transfer to a Permitted Transferee shall release a living transferor from liability
under this Agreement or any guarantor under any Guaranty of this Agreement. You must
comply with this Section if you transfer the Facility to a Permitted Transferee. A transfer
resulting from a death may occur even if you are in default under this Agreement.

9.5 Attempted Transfers. Any transaction requiring our consent under this Section 9 in which
our consent js not first obtained shall be void, as between you and us. You will continue to be
liable for payment and performance of your obligations under this Agreement until we terminate
this Agreement, all your financial obligations to us are paid and all System identification is
removed from the Facility.

9.6 Notice of Transfers. You will give us at least 30 days prior written notice of any proposed
Transfer or Permitted Transferee transaction. You will notify us when you sign a contract to
Transfer the Facility and 10 days before you intend to close on the transfer of the Facility. We
will respond to all requests for our consent and notices of Permitted Transferee transactions
within a reasonable time not to exceed 30 days. You will notify us in writing within 30 days
after a change in ownership of 25% or more of your Equity Interests that are not publicly held
or that is not an Equity Transfer, or a change in the ownership of the Facility if you are not its
owner. You will provide us with lists of the names, addresses, and ownership percentages of
your owner(s) at our request.

10. Qur Assignments. We may assign, delegate or subconiract all or any part of our rights
and duties under this Agreement, including by operation of law, without notice and without your
consent. We will have no obligations to you after you are notified that our transferee has
assumed our obligations under this Agreement except those that arose before we assign this
Agreement.

11. Default and Termination.
11.1 Default. In addition to the matters identified in Section 3.1, you will be in default under
this Agreement if (a) you do not pay us when a payment is due, (b) you do not perform any of

your other obligations when this Agreement and the System Standards Manual require, or (¢)
if you otherwise breach this Agreement. If your default is not cured within ten days after you
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receive written notice from us that you have not filed your monthly report, paid us any amount
that is due or breached your obligations regarding Confidential Information, or within 30 days
after you receive written notice from us of any other default (except as noted below), then we
may terminate this Agreement by written notice to you under Section 11.2. We will not exercise
our right to terminate if you have completely cured your default, or until any waiting period
required by law has elapsed. In the case of quality assurance default, if you have acted
diligently to cure the default but cannot do so and have entered into a written improvement
agreement with us within 30 days after the failing inspection, you may cure the default within
90 days afier the failing inspection. We may terminate the License if you do not perform that
improvement agreement.

11.2 Termination. We may terminate the License, or this Agreement if the Opening Date has
not occurred, effective when we send written notice to you or such later date as required by law
or as stated in the default notice, when (1) you do not cure a default as provided in Section 11.1
or we are authorized to terminate under Section 3.1, (2) you discontinue operating the Facility
as a "Days Inn", (3) a guarantor on whom we are relying to enter into this Agreement dies or
becomes incapacitated, (4) you lose possession or the right to possession of the Facility, (5) you
(or any guarantor) suffer the termination of another license or franchise agreement with us or
one of our affiliates, (6) you intentionally maintain false books and records or submit a
materially false report to us, (7) you (or any guarantor) generally fail to pay debts as they come
due in the ordinary course of business, (8) you, any guarantor or any of your owners or agents
misstated to us or omitted to tell us a material fact to obtain or maintain this Agreement with
us, (9) you receive two or more notices of default from us in any one year period (whether or
not you cure the defaults), (10) a violation of Section 9 occurs, or a Transfer occurs before the
relicensing process is completed, (11) you contest in court the ownership or right to franchise
or license all or any part of the System or the validity of any of the Marks, (12) you, any
guarantor or the Facility is subject to any voluntary or involuntary bankruptcy. liquidation,
dissolution, receivership, assignment, reorganization, moratorium, composition or 2 similar
action or proceeding that is not dismissed within 60 days after its filing, or (13) you maintain
or operate the Facility in a manner that endangers the health or safety of the Facility’s guests.

11.3 Casnalty and Condemnation.

11.3.1 You will notify us promptly after the Facility suffers a Casualty that prevents you from
operating in the normal course of business, with less than 75% of guest rooms available. You
will give us information on the availability of guest rooms and the Facility's ability to honor
advance reservations.” You willtell us in writing within 60 days after the Casualty- whether-or
not you will restore, rebuild and refurbish the Facility to conform to System Standards and its
condition prior to the Casualty. This restoration will be completed within 180 days after the
Casualty. You may decide within the 60 days after the Casualty, and if we do not hear from
you, we will assume that you have decided, to terminate this Agrecment, effective as of the date
of your notice or 60 days after the Casuaity, whichever comes first. If this Agreement so
terminates, you will pay all amounts accrued prior to termination and follow the post-termination
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requirements in Section 13. You will not be obligated to pay Liquidated Damages if the Facility
will no longer be used as an extended stay or transient lodging facility after the Casualty.

11.3.2 You will notify us in writing within 10 days after you receive notice of any proposed
Condemnation of the Facility, and within 10 days after receiving notice of the Condemnation
date. This Agreement will terminate on the date the Facility or a substantial portion is conveyed
to or taken over by the condemning authority.

11.4 Our Other Remedies. We may suspend the Facility from the Reservation System for
any default or failure to pay or perform under this Agreement, discontinuc Reservation System
referrals to the Facility for the duration of such suspension, and may divert previously made
reservations to other Chain Facilities after giving notice of non-performance, non-payment or
default, We may deduct points under our quality assurance inspection program for your failure
to comply with this Agreement or System Standards. Reservation service will be restored after
you have fully cured any and all defauits and failures to pay and perform. We may omit the
Facility from the Directory if you are in defauit on the date we must determine which Chain
Facilities are included in the Directory. You recognize that any use of the System not in accord
with this Agreement will cause us irreparable harm for which there is no adequate remedy at
law, entitling us to injunctive and other relief. We may litigate to collect amounts due under
this Agreement without first issuing a default or termination notice. Our consent or approval
may be withheld if needed while you are in default under this Agreement or may be conditioned

on the cure of all your defaults.

11.5 Your Remedies. If we fail to issue our approval or consent as and when required under
this Agreement within a reasonable time of not less than 30 days after we receive all of the
information we request, and you believe our refusal to approve or consent is wrongful, you may
bring a legal action against us to compel us to issue our approval or consent to the obligation.
To the extent permitted by applicable law, this action shall be your exclusive remedy. We shall
not be responsible for direct, indirect, special, consequential or exemplary damages, including.
but not limited to, lost profits or revenues.

12. Liquidated Damages.

12.1 Generally. If we terminate the License under Section 11.2, or you terminate this
Agrecment (except under Section 11.3 or as a result of our default which we do not cure within
a reasonable time after written notice), you will pay us within 30 days following the date of
termination, as Liquidated Damages, an amount equal to the sum of accrued Royalties and Basic
Reservation Charges during the immediately preceding 24 full calendar months (or the number
of months remaining in the unexpired Term at the date of termination, whichever is less). If
the Facility has been open for less than 24 months, then the amount shall be the average monthly
Royalties and Basic Reservation Charges since the Opening Date multiplied by 24. You will
also pay any applicable Taxes assessed on such payment. Liquidated Damages will not be less
than the product of $2,000.00 multiplied by the number of guest rooms in the Facility. If we
terminate this Agreement under Section 3 before the Opening Date, you will pay us within 10
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days after you receive our notice of termination Liquidated Damages equal to one-half the
amount payable for termination under Section 11.2. Liquidated Damages are paid in place of
our claims for lost future Recurring Fees under this Agreement. Our right to receive other
amounts due under this Agreement is not affected.

12.2 Condemnation Payments. In the event a Condemnation is to occur, you will pay us the
fees sct forth in Section 7 for a period of one year afier we receive the initial notice of
condemnation described in Section 11.3.2, or until the Condemnation occurs, whichever is
longer. You will pay us Liquidated Damages equal to the average daily Royalties and Basic
Reservation Charges for the one year period preceding the date of your condemnation notice to
us multiplied by the number of days remaining in the one year notice period if the Condemnation
is completed before the one year notice period expires. This payment will be made within 30
days after Condemnation is completed (when you close the Facility or you deliver it to the
condemning authority). You will pay no Liguidated Damages if the Condemnation is completed
after the one year notice period expires, but you must pay the fees set forth in Section 7 when
due until Condemnation is completed.

13. Your Duties At and After Termination. When the License or this Agreement terminates
for any reason whatsoever:

13.1 System Usage Ceases. You will immediately stop using the System to operate and
identify the Facility. You will remove all signage and other items bearing any Marks and follow
the other steps detailed in the System Standards Manual for changing the identification of the
Facility. You will promptly paint over or remove the Facility’s distinctive System trade dress,
color schemes and architectural features.

13.2 Other Duties. You will pay all amounts owed to us under this Agreement within 10
days after termination. You will owe us Recurring Fees on Gross Room Revenues accruing
while the Facility is identified as a "Days Inn", including the Reservation System User Fees for
so long as the Facility receives service from the Reservation System. We may immediately
remove the Facility from the Reservation System and divert reservations as authorized in Section
11.4. We may also, to the extent permitted by applicable law, and without prior notice enter
the Facility and any other parcels, remove software (including archive and back-up copies) for
accessing the Reservation System, all copies of the System Standards Manual, Confidential
Information, equipment and all other personal property of ours, and paint over or remove and
purchase for $10.00, all or part of any interior or exterior Mark-bearing signage (or signage face
plates), including billboards, whether or not located at the Facility, that you have not removed
or obliterated within five days after termination. You will promptly pay or reimburse us for our
cost of removing such items, net of the $10.00 purchase price for signage. We will exercise
reasonable care in removing or painting over signage. We will have no obligation or liability
to restore the Facility to its condition prior to removing the signage. We shall have the right.
but not the obligation, to purchase some or all of the Facility’s Mark-bearing FF&E and supplies
at the lower of their cost or net book value, with the right 1o set off their aggregate purchase
price against any sums then owed us by you.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
stated above.

WE:
DAYS INNS OF AMERICA, INC.

_. .
BY%W W ATTEST:_ 110
Russell A.(:Moser® UU '\;}'s Ant Secretary
Yice President .

Franchise Administration

YOU, as licensee:
LAS CRUCES INN HOTEL, L.P., a
Delaware Limited Partnership

BY: Las Cruces Inn Hotel, Inc., a
Delaware Corporation, its

General Partner - '
BY: l/r?_g' ATTEST: // %/j f/&ML//

Paul Poer
Vice President
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